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Prefix Serial

Name of Offering ( UCheck if this is an amendment and name has changed, and indicate change.)
Context Onshore, LP
Filing under(Check box(es) that apply): D Rule 504 D Rule 505 [)_(] Rule 506 D Section 4(6) D ULOE
"Type of Filing: New Filing [—LAmendment
A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer
Name of Issuer( |_] Check if this is an amendment and name has changed, and indicate change.)

Context Onshore, LP
Add f Executive Offi N t ity,State,Zip C
ddress of Executive Offices (Number and Street, City,State.Zip Code) Telephone Number(Including Area code)
237 Park Avenue, 8th Floor New York NY 10017 212-808-7410
Address of Principal Business Operations (If different from Executive Offices) Telephone Number(Including Area Code)
{(Number and Street City,State Zip Code)

Investment Manager

Brief Description of Business: ‘
AROCESSED

Type of Business Organization
D corporation limited partnership, already formed D other {please specify). ) AUL 1 7 2““3
D business trust l__—] limited partnership, to be formed THOR ﬁ%&
MONTH  YEAR FINANC

Actual or Estimated Date of Incorporation or Organization: olsTo I3 Actual D Estimated
Jurisdiction of incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction)

General Instructions

Federal:
Who Must File: Alf issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6),
17CFR 230.501 or 15 U.S.C.77d(6).

When Yo File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on
the earlier of the date it is received by the SEC at the address after the date on which it is due, on the date it was mailed by United States registered or certified mai! to that address,

Where to File : U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington,D.C. 20548,

Copies Required: Five (5) capies of this notice must be filed with SEC, one of which must be manually signed. Any coples not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendements need only report the name of the issuer and offering, any changes thereto, the information requested
in Part C, and any material changes from the information previousiy supplied in Parts A and B. Part € and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Exemptlon(ULOE) for sales of securities in those states that have adopted this form. Issuers relying on the ULOE must
file a separate notice with the Securities Administrator In each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the
exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state [aw. The appendix to the notice constitues a
part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will nat result in a loss of the federal exemption. Conversely failure to file the appropriate federal notice
will not result in aloss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

{

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays
a currently valid OMB control number

N
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2. Enter the information requested for the following:
_i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

iii. Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

iv. Each general and managing partnership of partnership issuers.

Check Box(es) that apply: DPromoter [:]Beneficial Owner [:]Executive OfficerDDirector [] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Context Capital, LLC

Business or Residence Address (Number and Street, City,State ,Zip Code}
237 Park Avenue, 8th Floor,, New York NY 10017

Check Box(es) that apply: DPromoter DBeneficial Owner DExecutive OfficerDDirector EI General and /or
‘ Managing Partner

Full Name(Last name first, if Individual)

Vogel William D

Business or Residence Address (Number and Street, City, State ,Zip Code) -..
237 Park Avenue, 8th Floor,, New York NY 10017

Check Box(es) that apply: [:IPromoter E]Beneficial Owner DExecutive OfficerDDirector E General and /or
. Managing Partner

Fuil Name(Last name first, if Individual)

Farkas Matthew S

Business or Residence Address (Number and Street, City,State ,Zip Code)

237 Park Avenue, 8th Floor,, New York NY 10017

Check Box(es) that apply: DPromoter DBeneficial Owner DExecutive OfficerDDirector E General and /or
Managing Partner

Full Name(Last name first, if Individual)

Trapp Peter J.R.

Business or Residence Address {Number and Street, City,State ,Zip Code)
237 Park Avenue, 8th Floor,, New York NY 10017

2003 @ Blue Sky MLS, Irc. 2o 8 SEC 1872 (8702)
{Portions of Software)




Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individUaI?..........cccccrerrre e viens $  §1,000,000.00
. Yes No
3. Does the offering permit joint ownership of 2 Singie UNit?........ccoorrvirrrieie e rnee e E D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INAIVIAUAI STAES)...........corvvorrcreermreerssesssessseeeesesssssreresessecrereen ' E]An States

Al ]k [ wa [ e [ ea Ceo Jen Jea Coer [(Jra Cea Jen o [
w OJom Jw [ ks [ Cea [ e [gmor [iar [oen Coasy sy oy [
v [ we [ mv [ e [ ma [Jwa [J v [Jiver [Jmver [Jiow [Jiok [Jiort [Jiear [
ry [Jser [Josor [ on [ ma CJon [ vn oA DgwA D}‘f’v [ DEWY Oer [
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" 1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zerc". if the transaction is an exchange offering, check this box and
Indicate in the columns below the amounts of the securities offered for exchange and aiready exchanged.

. Aggregate Amount Already
Type of Security offering price Sold
7= o GO PSPPSR 3
B QU e e $ $
D Common D Preferred
Convertible Securities(including warrants)..........ccocovveiiiiiinciiic e $ $
Partnership Interests.......coooiviiiii e $ $500,000,000.00 $ $2,197,427.00
Other(Specify ) RTETIT $ $
Total . $ $500,000,000.00 $ $2,197,427.00
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited investors who have purchased securities in )
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504,indicate the number of persons who have purchased securities and the aggregate doliar Investors Dollar Amount
amount of their purchases on the total lines. Enter "C" if answer is "none” or “zero". of Purchases
Accredited INVEStOrS.........c.ovcvviiirriennn, TS RRRRSUPRRRUPPRPR 6 $ $2,197,427_60
Non-accredited INVESTOrS. ... ... ..vv i e
Total(for filing under Rule 504 only).......ocooiiiiiiii e : $
Answer also in Appendix, Column 4, if filihg under ULOE
3. lf this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve(12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering : o securities Sold
RUIB BO5. ..ottt et e et a e ne e $
REGUILION AL o e e et r s 3
Regulation S04...... ..o 2
Total.eoe e

4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AGENt'S FEES....c.ciiiiiiii it E’ $0.00
Printing and Engraving CostS........coocviiiiiiiinicciniiiee s E:I $750.00
LEgal F BB ittt e E $40,000.00
AcCOoUNtiNg FeeS...oit i B $750.00
Engineering Fees... ..o EI $0.00
Sales Commissions (specify finders' fees separately)........c..cccoiiviiiiii i, E] $0.00
Other Expenses(ldentify)........................... Travel expenses E $5,000.00
TORBL e, &1 $48,500.00
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Wﬁedlﬁermbehmanthaeggregahoﬁu oaglvanlnresponseto?artc- o
xeflon 1 and totel expensas furnished in response o PanvC- Question 4.9, This difference s

“afjusted groes proceeds to the Iss;n; . 5 $499,953,500.00

um‘balowﬂuammmtcfmeaqumdgzmpf‘ toﬂ'nluwrusedorproposedtoba
o4 ¥ox each of the purposes shawn. f the amount for arly purposs i ot known, furnistian

' mdohad(thabmmmeleﬁdﬁuesﬁmm« mwawpﬂymenmmmdmust

4 a:ﬁustedgrmpfocaedsmuwmwa” ln‘regpnnsatoPartc Quesuom:babava

Payments to
Officers, " : .
Directors, & Payments to
Affillates Others
E] $  $1475000.00 [(_'] $ $0.00

- K]s 0w K5 $0.00
K]s o0 K] $ 3000
- K]s %% K5 2000

Fls ___ swEls __ sm
Fs ___smp]s __so
K]s 000 K] $ $0.00

- K]s semomesen Fs _ ' s0.00
‘K8 ssassmono K] - som0
| K]s 'Smm.mool '

'ph (b)(2) cf Rule 502,

Date

0 Jci

*Signer(Print or Type}

8 of fact constitute federal criminal violations. (See 18-U.5.C.1001.)

‘intantional misstatements or omis
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\ party descnbed in 17 CFR 23‘ 262(6),(d), (e) or {f) pregently subject to any disqualifi catlon
ijans of such rule?........... e

Yﬁs EN]O

See Appendix Column 5, for state response

indersigned issuer hereby undeﬁakas to fumish to any state administrator of any state m which this notice is filed, a
¢ on Form D(17 CFR 239 500) : such'tunes as required by state law. :

e dersngned issuer hereby undeﬂékés to fumish to the state admlmstrators upon written request information
3’9 ished by the issuar to offerees

(ULOE) of the state in which this notice is filed and understands that the issuer
i ﬁas the burden of establish‘ing that these conditions have been satisfied.

atlve under his signature for the state portion of this form. Ons copy of every
ote y copiss not manually signed must be photocopies of the manually signed copy
- Hen) typed ot prmtad sxgnatures
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Intend to sell
to non-accredited
investors in State

3
Type of Security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of waiver
grated)

State| Yes

No

$ 500,000,000.00

Number of
Accredited
investors

Amount

Number of Non-
Accredited
investors

Amount

Yes No

AK

AR

CA

B 750,000.00

(60

1.000.000.04

DE

DC

GA

HI

3

KS

KY

LA

MS

MO

2003 © Blue Sky MLS, irc.
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APPENDIX

5
2 3 4 ' isqualificati
1 . Disqualification
Type of Security under State ULOE
intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of waiver
investors in State offered in state amount purchased in State grated)

' Number of
State | Yes No Azcr:edirted NumberoTc Non-
Investors Accredited

Amount Investors Amount Yes No

MT

NE

NV

NH

NJ

NM

NY X 2 $ 447,427.00 X

NC

ND

OH

OK

OR

PA

R

sC

SD

TN

X

923

VA

WA

Wi

wy

PR

Foreign Investments total $
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